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I, Kevin Shelley, Secretary of State of the State of 
California, hereby certify: 

That the attached transcript of /3. page(s) has 
been compared with the record on file in this office, of 
which it purports to be a copy, and that it is full, true 
and correct. 

IN WITNESS WHEREOF. I execute this 




S»c/Si«a Form ce-i07 tn*. i<Q) 



ENDORSED - PILED 



in tia aitioe of tho Secratipy of State 
ot the State of CBlIfornla 



MAY 1 0 2004 



AGREEMENT OF MERGER 
OF 

WIDCOMM,INC 
AND 

WC ACQUISITION CORP» 



KEVIN SHELLEY 
Secretary of State 



This Agreement of Merger, dated as of the 1 Dtih day of May, 2004 (" "Apeement of 
Merger* ^> between Widccnnm, lnc«, a CaUfomia coiporatioii (flie " CoflmaDv" X and WC 
Acqaisidoa Coip., a California coiporation and wholly owned subsidiary of Broadcom 
Coiporation f ' TMerger Sub^ . 



A. The Company^ Merger Sub, and Broadcom Corporation, a California 
corporation ( "Broadcom" ) have entered into an Ameuded and Restated Merger Agreemeni 
and Plan of Reorganisation (the "Reorganization Agreement' *^ dated as of May 6, 2004 by 
and among Broadcom^ Merger Sub, the Company, and with respect to Article? and Articlt 
9 thereof only, Leo Spiegel, as Holder Agent, and U.S. Stock Transfer Corporation, as 
Depositary Agent, providing for certain representations, warranties, covenants and 
agreements in connection with the transactions contemplated hereby. This Agreement of 
Merger and die Reorganization Agreement are intended to be construed together to 
ei&ctuate their puiposa ; 



B. The Boards of Directors of the Company and Merger Sub deem it advisable 
and m their mutual best interests and in the best interests of the shareholders of the 
Company, that the Company be acquired by Broadcom dirough a merger of Merger Sub 
widi and into the Company, with the Company continuing as the surviving corporation 
emer gen . 

C, The Boards of Directors of Merger Sub and tiie Company and the 
shaiebolders of the Company have approved the Merger. 



The parties hereto hereby agree as folbwa: 

1- The Merger. Merger Sub shall be' merged with and into the Company and the 
Company shall be the surviving corporEtion. The Company after the effective time of the 
Merger is sometimes referred to herein as the "Surviving Corporation ." 

2. Effective Time . The Merger shall become efiEbctive at such time (the 
^ 'Effective Time' '^ as this Agreement of Merger and the ofScers' certificates each of Merger 
Sub and the Con^any are ^led with the Secretary of State of the State of CaiUfomia pimuant 
to Section 1 103 of the Corporations Code of the State of Cali&mia, 

3. Convergiom At the Effective Tune of the Merger CO ^sl^$^^^^<'i^ 
Stock of the Company and all shares of Frefisrred Stock of the Company (the ' "Company 
Capital Stock^ > that arc owned directly or hidircctly by the Company, Broadcom or Merger 
Sub or any subsidiary of the C^ompany, Broadcom or Merger Sub sliaU be cancelled, and no 
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securities of Broadcom or o^er consideration shall be delivered in exchange therefor; (ii) all 
of the shajcs of tine Series A Preferred Stock, Series B Prefened Stock and Series C 
Prefierred Slock of the Company ( "Company Preferred Stocks which are issued and 
oiiistanding immediately prior to the Effective Time of Ihe Merger yfnW be converted 
automadcally into fte right to receive, and shall be exchanged iat $0^2708204 per share, 
S103828524 p» share and SI .443800 per share, respectively, without interest (other than 
shares, if any, held by persons who have demanded and perfected dissenters* rights for such 
shares in accordance with the Corporations Code of the State of California and who, as of 
die Bffective Time, have not efiectively withdrawn or lost such dissents* rights^ referred to 
hcteinaftBr as "Dissenting Shares^ : (iii) all of the shares of Common Stock of the Company 
f* 'Coropanv CrmimftTi <| itncV^ wJrich are issued and outstanding immediately prior to the 
Effective Time of the Merger (other than Dissenting Shares) will be cancelled and 
extinguished without the payment of any consideration; and (iv) each of the issued and 
outstanding shares of Merger Sub shall be converted into one validly issued, fully paid and 
nonassessable share of the capital stock of the Surviving Corporation; provided, however, 
that a pro rata portion of the consideration payable pursuant to clause (ii) above, as 
determined by the Reorganization Agreement, shall be deposited into escrow and shall be 
subject to the provisions of the Reorganization Agreement relating to the disposition of the 
Escrow Fund. For die purposes of calculating the payment of merger consideration to each 
bolder of Company Preferred Stock, tiie merger consideration to which each such holder of 
Compmy Prefened Stock is entitled above sl^ be aggregated and the resulting total merger 
considetation for such holder shall be rounded up to die nearest whole cent. 

4. Dissenting Shares. Any Dissenting Shares shall not, in the case of Company 
Ptefeired Stock, be converted into die right to receive cash pursuant to Section 3, but shall 
be converted into die right to receive such consideration as may be determined to be due 
with respect to such Dissenting Shares pursuant to die law of die State of CaUfomla. If after 
the Effecdve Time any Dissenting Sha^s shall lose their status as Dissenting Shares, then as 
of the ocouienco of die event which causes the loss of such status, such shares shall be 
treated in accordance widi Section 3. 

5. Conversion of Company Preferred Stock: Cancellation of Company Comm<m 
Stock, The conversion of die Conxpany Preferred Stock into die right to receive cash and the 
canceQation and extinguishment of the Company Common Stock as provided by dds 
Agreement of Merger shall occur automatically at the Effective Time of the Merger without 
action by the holders thereof Bach holder of Company Preferred Stock shall th^eupon 
have the right to receive payment of the applicable amount of cash in accordance with the 
Reorganization Agreement upon compliance with the exchange procedures set forth th^ein. 

6. Effect of die M^er. At flic EfTective Tune of die Merger, die sepamte 
existence of Merger Sub shall cease, and Qie C^mpai^ shall succeed, wtdiout other transfer^ 
to all of the rights and properties of Merger Sub and shall be subject to all die debts and 
liabilities thereof in die same manner as if the Company had itself incurred them. All rights 
of creditors aiui all liens upon Ihe property of each corporation shall be preserved 
unhnpaired) proi^d that such liens upon property of Merger Sub shall be limited to die 
property affected diereby itnmediateiy prior to the Elective Time of die Merger. Without 
limithig the generality of die foregoing aod subject diereto, at die EfGsctive Time, all die 
property, rights, priv^eges, powers and franchises of di? Company and Merger Sub shall 



vest in die Surviving Corporation, and all debt3» liabilities, obligations, restrictions, 
disatullties and duties of the Company and Merger Sub shall become the debts, liabilities, 
obligations, restrictionSi disabilities and duties of the Sorviving Cotporation. 

7, Articles of Incorporation: Bylaws: Directors and Officers of Surrivini^ 
Corpffatjjpn 

(a) At the E&ctive Time, the articles of incotpcratioD of the Surviving 
Coipoiatian shall be amended and restated in dteir entirety in the fonn set forth as Amiex 1 
to this Agreement of Merger until theteafter amended as provided by law and such articles 
of incorpmtion and bylaws of the Surviving Corporation. 

(b) The diractora and ofQcers of Merger Sub Immediately priot to &e 
Effective Tme shall be the dixectora and ofilceis of tiie Surviving Corporation, each to hold 
ofiBce in accordance wjfli the articles of iocoiporation and bylaws of the Surviving 
CozpozHtion. 

8. Miscellaneous . 

(a) Nocwiflistanding die approval of this Agreement of Merger by the 
shardiolder of the Company, this Agreement of Merger shall terminate forthwith in the 
ev^t that the Reorganization Agreement shall be tenninated as therein provided prior to the 
Effective Time. 

(b) In the event of &e termination of this Agreement of Merger as 
provided above, this Agreement of Merger shall forthwith become void and there sbaD be no 
liability on Ike part of the Company or Merger Sub or their respective officers or directors, 
except as otherwise provided in tlie Reorganization Agreement 

(c) This Agreement of Merger may be signed in one or more 
counterparts, each of which shall be deemed an original and all of which shall constitute one 
agreement 

(d) This Agreement of Merger may be amended by the parties hereto any 
time prior to the Efibctive Time and before or after approval hereof by the shareholder of the 
Company, but, afier such approval^ no amendments shall be made which by law require ±e 
ftnther approval of such shattfholders without obtaining such approval. This Agreement of 
Merger may not be amended except by an instrument in wtitmg signed on behalf of each of 
the parties herata 

[SIGNATURE PAGE TO THIS AGREEMENT OF MERGER FOLLOWS] 
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WmCOMMiINCX 



IUIk Preadent 



Kerne: R^ivKum^ 
Title: ' 



wc ACQumnm corp. 



Naima-A!anB.Roas 
Ttde: Preszdeot 



By:. 



KameDavSdA-Ihiai 
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IH WITNESS WEEBKfl?« tepai({e»&svD««^^ 

WIDOOMM,INC- 



Br : ^ 




WCACQUmmONGOKP. 
K&mccAbn&Rosa 
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iMWnWESS WHEREOF, 
the 4i0 fimt written Abovfi. 



WIDCOMMt INC. 



1 ^fH^ BnsSdoEit 



WC ACQUISITION CORP. 
Tiitet Preddoii 



'aiieS«ndA.DuU 
TiflM Seenttiy 



iittfn 



AnneyJ. 



AMENDED AND RESTATED ARTICLES OP INCQRPORATION OF 
WIDCQMM. INC. 

ONE : The name of this Coipatation is WIDCOMM, Inc. 

TWO : The puipose of this corporatioa is to eiigage in any lawful act or activity for 
which a coiporadon maybe oi^anized under the General Coiporation Law of CalifomU 
other than the banking business, the trust conq)any business or the practice of a profession 
pennltted to be incoiporated by the California Coiporationa Code. 

THREE : Iliis corporation is authorized to issue one thousand (1,000) shares of 
Common Stock, no par vahie. 

FOUR : The liability of the directors of this corporation for monetary damages shall 
be eliminated to the fullest extent pemiissfble under Cali&mia law. If the California 
General Corporation Law ia amended to authorize corporate action fiorther eliminating or 
limiting the personal liability of directors, then the liability of a director of this corporation 
shall be eliminated or limited to the {idlest extent permittol by the California Genml 
Corporation Law^ as so amended. Any repeal or modification of this provision shall not 
adversely affect any right or protection of a director of this coiporation existing at the time 
of such repeal ormodification« 

FIVE : This coiporation is authorized to indemnify the directors and ofBcers of this 
coiporation to the fullest extent permissible under California law. 
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OFFICERS' CERTIFICATE 
OF 

WIDCOMM,INC. 

Robert Hynsbetger, President, and Rajiv Rumar, Secretary, of Widconun, Inc^ a 
coipotation duly or£aai2ed and existing under the laws of tiie State of California (die 
"CoipoTatton" ^. do hereby certify: 

1. That tliey are the duly elected, acting and qualified President and tbe Secretary^ 
respectively, of the Corporation. 

2. The authorized capital stock of the Coiporation (the "CorporatioD Capital 
Stocks consists only of 200»000,000 shares of Common Stock (the "Corporation Common 
Stock" ), of which 18,483,130 shares are issued and outstanding, and 60,000,000 scares of 
Preferred Stock (the "Corpomtioa Preferred StQdc^ > of which 13;? 14,764 shares aic 
designated as Series A Prefened Stock (die ^ HZorporarion Series A Preferred Stock" \ 
13,177»264 of which are issued and outstandings 9,900^000 shares are designated as Series B 
Preferred Stock (the ^ 'Corporation Serjea B Preferred Stock" '^. 9,791,402 of which are issued 
and outstanding and 16,623,000 shares are designated as Series C Preferred Stock (the 
** CorpDration Series C Prefmed Stoclf V 15,930,184 of which are issued and outstanding, 
were entitied to vote as of the applicable record date on the Agreement of Merger in the 
form attached. 

3. The Agreement of Merger in die form attached was duly approved by the board 
of directors of the Cotporatioo in accordance with the Coiporatfons Code of the State of 
ralifomya. 
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4. The afBtmative vote or consent of the holders of at least (i) a majority of ttic 
shares of Corporatioii Commoti Stock outstanding a$ oiT the applicable record date voting 
separately as a class, (ii) a majority of the shares of Coiporation Scries A Prefetred Stocky 
Corporation Series B Prefened Stock and Corporation Series C Preferred Stock ontstanding 
as of the applicable record date, each voting as a separate class, and (iii) a majority of the 
shares of Coiporation Preferred Stock outstanding as of the applicable record date, voting 
together as a single class (voting on an as-conveited to-Coiporation Common Stock basis), 
are the only votes of tbe holders of any shares of the Corporation Capital Stock necessary to 
approve the Agreement of Merger. . The percentage of the outstanding shares of each class 
of &e Corporation's Capital Stock entitled to vote on the Agreement of Merger which voted 
to qiprove die Agreemoit of Merger equaled or exceeded the vote reqniied, 

[SIGNATURE PAGE FOLLOWS] 
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2 



We te^dfitlOT imtfer penalty of pojozyni^ 
dat lbs msttos set n tliis oertificdfo on fi^ 
Beeozted in Ssil^e^ CBlifte^ 





NamttcB^ Kumar. 



nttfif 



We filfte tototimder pottfii^ of pcajniy QOdtt the la^ 




OfPfCeHS* CBJOIFICATB 
OP 

WCACQUISmONOORP. 



A£u RosSi Fred^ and D&vM A. Dull, Se^^ 
nspe^tive^i oTMcrgs Sub. 

Bated of DireetaA of thft cerpotatfon aldne uotfCi Ad piD^dsions of Sedion 12M offlw 
CaBlbinSa OovportttoBS Godti 

ottpttffikuut^tteiSmifihoUontifMag^ Set^tion 1301(b) of 

ihfi G^Bfitti^ CQxparstets Code. 

We fioAer doelwiutdet peaal^ of pt^tuy xiader&o ttws of the State of Ga&fimte 
ibit libe znMKer$ set ibnh bi ^ cotifiG^ 

Exeented in lirvlQi; CftUfttnia fiih J^day of May , 2004« 




KBia»DftvidA.DaII 
TfoeeSemtw 
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